PART IV
ITEM IS5 EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K
(a)(1)  Financial Statements (located on pages F-1 through F-27 of this report)
—  Independent Auditors’ Repont
—  Repon of [ndependent Public Accountanis
—  Consohdated Balance Sheets as of December 31 2002 and 2001

—  Consohidated Statements of Operations for the years ended December 31 2002,
2001 and 2000

—  Consohdated Ssatements of Stockholders' Equity Tor the vears ended December
31 2002, 2001 and 2000

—  Consolhdated Statements of Cash Flows for the years ended December 31 2002,
2001) and 2000

— Notes to Consohidated Financial Statements
(a)2) Financial Statement Schedules

—  Report of Independent Public Accountants on Fmancial Statement Schedule 15
tocated on page 3-1 of this report

—  Valuation and Qualifying Accounts for the years ended December 31, 2002
2001 and 2000 1s located on page 5-2 of this report

(a)(3)  The exhibiis filed in response to [tem 601 of Regulation S-K are hsted 1n the Exhibit
Index starting on page E-1 of this report

th) Reports on Form 8-K

—  Allegiance Telecom, Inc filed a Form 8-K on November 27, 2002, which
reported under ltem 5 an amendment to its Credit and Guaranty Agreement and
the 1ssuance of a press release relating to that amendment
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SIGMNATURES

Pursuant to the requirements of Sectton 13 or [5(d) of the Secunities Exchange Act of 1934 as amended the Registrant
has duly caused this report to be signed on 1ts behalf by the undersigned, thereunto duly authorized on September 2 2003

ALLEGIANCE TELECOM INC

By ‘s MARK B TRESNOWSKI

Mark B Tresnowsky, Executive Vice President General
Counsel and Secretary




EXHIBIT ANO

INDEX TO EXHIBITS
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34

43

44

101

102

104

Amended and Restated Cernficate of [ncorporation {incorporated herein by reference to Exhubit 3 1 10
Allegiance Telecom, Inc s Form [0- for the period ended June 30, 1998)

Ceruficate of Correction to Amended and Restated Certificate of Incorporation (incorporated herem by
reference to Extibit 3 2 to Allegtance Telecom Inc's Form 10-K for the period ended December 31
1998)

Certrficate of Amendment 1o Amended and Restated Certificate of Incorporation (incorporated herein
by reference to Exhibit 4 | to Allegiance Telecom, Inc 's Form 10-Q for the penod ended September 30
2001}

Amended and Restated By-Laws (incorporated heremn by reference 1o Exhibit 3 2 to Allegiance
Telecom Inc's Form 10-Q for the penod ended June 30, 1998)

Indenture dated as of July 7, 1998, by and between Allegrance Telecom, Inc and The Bank of New
York, as trusiee (including the Form of Notes) (sncorporated heretn by reference to Exhibit 4 | 10
Allegriance Telecom Inc 's Registration Statement on Form 8-1 as amended Registration

No 333-69543)

Indenture dated as of February 3 1998, by and between Allegiance Telecom Inc and The Bank of
New York, as trustee (incorporated herein by reference 1o Exhibit 4 2 to Allegiance Telecom, Inc's
Registration Statement on Form S-4, as amended Registration No 333-49013 (the "Form 5-4
Registration Statement”))

Form of 11/4% Semor Discount Notes {(incorporated berein by reference to Exhibit 4 3 to the Form 5-4
Registration Statement)

Collateral Pledge and Security Agreement, dated as of July 7, 1998, by and between Allegiance
Telecom, Inc and The Bank of New York as trustee (incorporated herein by reference to Exhibit 4 4 to
Allegiance Telecom, Inc 's Registration Statement on Form 8-1, as amended, Regstration

No 333-69543)

Stock Purchase Agreement, dated August 13 1997, between Ailegiance Telecom L.L.C and Allegiance
Telecem, Inc {tncorporated herein by reference 1o Exhibit £0 1 to the Form S-4 Registration
Statement)

Terrmnation of Board Voting Agreements, dated February 14, 2003, among Allegtance Telecom, Inc .
Royce J Holland, the Royce ] Holland Family Limited Partnership, Thomas Lord (individually and on
behalf of Brian Lord and Colin Lord), Victonia Lord, C Dantel Yost, Anthony Parella, Frontenac VIl
Limited Parinership, Frontenac Masters VII Limited Partnership, Madison Dearborn Capital

Partners I1, L P, Morgan Stanley Capual Partners I, L P, MSCP Il 892 Investors, L P and Morgan
Stanley Capital investors, L P

Securityholders Agreement dated Aupust 13, 1997, among Allegiance Tetecom LLC, Allegiance
Telecom, Inc and certain venture fund and management investors (incorporated heresn by reference to
Exhibit 10 2 1o the Form 5-4 Registration Statement)

Amended and Restated Registration Agreement, dated September 13, 1999, among certain stockholders

and Allegiance Telecom, Inc (incorporated heren by reference 1o Exhibit 99 4 to Allegiance
Telecom, Inc s Form 8-K filed with the SEC on September 22, 1999)
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+107

+10 8

+109

+10 10

+1011

+1012

+10 13

+10 14

+10 15

+10 16

+10 17

Warrant Registranion Rights Agreement dated as of January 29, 1998, by and among Allegiance
Telecom, Inc and Morgan Staniey & Co Incorporated, Salomon Brothers Inc, Bear Stearmns & Co Inc
and Donaldson Lufkin & Jenrette Secunties Corporation as tnitial purchasers of the 11%4% Semior
Discount Notes (incorporated herein by reference to Exhipit 10 11 to the Form S-4 Registration
Statement}

Warrant Agreement dated February 3 1998, by and between Allegiance Teiecom Inc and The Bank
of New York, as Warrant Agent (including the form of the Warrant Certificate) {incorporated herein by
reference to Exhubit 10 9 1o the Form S-4 Registration Statement)

Allegiance Telecom, [nc 1997 Nongqualified Stock Gption Plan (incorporated herewn by reference to
Exhibit 30 4 to the Form S-4 Registration Statement)

Allegiance Telecom, Inc 1998 Stock Incentive Plan (incorporated heremn by reference to Exmbit 10 6 to
Allegiance Telecom Inc's Registration Statement on Form S-1 as amended Registration
No 333-33479

First Amendment to the Allegiance Telecom Inc 1998 Stock Incentive Plan {incorporated herein by
reference 10 Extubit 10 7 to Allegiance Telecom, Inc 's Form 10-K for the period ended December 31
1998)

Second Amendment to the Allegiance Telecom, Inc 1998 Stock Incentive Plan {incorporated heren by
reference to Exhbit 10 8 to Allegiance Telecom, Inc 's Form 10-K for the period ended December 31
1999y

Third Amendment 1o the Allegiance Telecom, Inc 1998 Stock Incentive Plan (incorporated herein by
reference to Exhibit 10 9 to Allegiance Telecom Inc 's Form 10-K for the penod ended December 3%,
2000

Fourth Amendment to the Allegiance Telecom, Inc 1998 Stock Incentive Pian {incorporated herein by
reference to Exhubut 10 10 to Allegiance Telecom, Inc 's Form 10-K for the period ended December 314,
2001,

Fifth Amendment 1o the Allegiance Telecom, Inc 1998 Stock Incentive Plan (incorporated heretn by
reference to Exhubit 4 12 to Allegiance Telecom, Inc ‘s Form $-8 filed with the SEC on July 8, 2002)

Sixth Amendmens to the Allegiance Telecom, Inc 1998 Stock Incentive Plan

Amended and Restated Executive Purchase Agreement, dated December 13 1999, berween Allegiance
Telecem, Inc and Royce J Holland {incorporated herein by reference to Exhibit 10 9 to Allegiance
Telecom, lnc 's Form 10-K for the period ended December 31, 1999)

Aumended and Restated Execunive Purchase Agreemen, dated December 13, 1999, between Allegiance
Telecom, Inc and Thomas M Lord (incorporated herein by reference to Exibet 10 10 to Alleglance
Telecom, Inc ‘s Form 10-K for the penod ended December 31, 1999)

Amended and Restated Execunve Purchase Agreement, dated December 13, 1999, between Allegiance

Telecom, Inc and C Damel Yost (incorporated hersin by reference to Exhubut 10 11 to Allegiance
Telecomn, Inc ‘s Form 10-K for the penod ended December 31 1999)
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+10 21

+10: 22

+1023

+1024

+10 25

+i0 26

+1027

10 28
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Form of Executive Purchase Agreement among Allegiance Telecom LLC Allegiance Telecom, Inc and

each of certain management investors {incorporated herein by reference to Exhibut 10 8 10 the Form S-4
Registrauen Statement}

Secured Promsssory Note of G Clay Myers dated December 6, 1999 and Amended and Restated Pledge
Agresment between G Clay Myers and Allegiance Telecom Inc dated June 7, 2001 (incorporated
herein by reference 1o Exhibu 10 15 to Allegiance Telecom Inc's Form 10-K for the penied ended
December 31, 2001)

Ful! Recourse Pronussory Note of Anthony J Parelia dated November | 2001 and Pledge Agreement
between Anthony J Parella and Allegtance Telecom Company Worldwide dated November 1 2001
(incorporated herein by reference to Exhubit 10 16 to Allegrance Telecom Inc 's Form 10-K for the
peried ended December 31, 2001)

Form of Resiricted Stock Agreement dated June 7, 2602 between Allegiance Telecom, In¢ and each of
Rovce Holland Dan Yost, Tom Lord, Tony Parella, Mark Tresnowski and other semor officers

Form of Amendment No | to Allegrance Telecom Inc Restricted Stock Agreement dated November 5
2002, between Allegiance Telecom Inc and each of Royce Holland Dan Yost Tom Lord, Tony
Parella, Mark Tresnowsk: and other senior officers

Form of Amendment No 2 to Aliegiance Telecom, Inc Restricted Stock Agreement dated February 24
2003 between Allegiance Telecom, Inc and each of Royce Holland, Dan Yest Tom Lord, Tony
Parella, Mark Tresnowski and other semor officers

Form of Restricted Stock Agreement dated June 7, 2002, between Allegiance Telecom, Inc and ¢ach of
Tony Parella, Mark Tresnowski and other officers

Form of Restricted Stock Agreement dated June 7, 2002 between Allegiance Telecom Inc and each of
Reed Hundt and Andrew Lipman

Form of Amendment No | 1o Allegiance Telecom, Inc Restricted Stock Agreement dated
September 12, 2002, between Allegiance Telecom, Inc and each of Reed Hundt. Andrew Lipman,
Tony Parella, Mark Tresnowski and other officers

Form ot Amendment No 2 to Allegiance Telecom, Inc Restricted Stock Agreement dated February 28,
2003, between Allegiance Telecom, Inc and each of Reed Hundt, Andrew Lipman, Tony Parella, Mark
Tresnowsk: and other officers

Form of Indemmification Agreement by and between Allegiance Telecom, inc and s directors and
officers (incorporated herein by reference to Exhibit 10 13 to the Form 3-1 Registration Statement)

Master Procurement Agreement, dated April 28, 2000 between Allegiance Telecom, Inc and Lucent
Technologies Inc {:ncorporated herein by reference to Exhibat 10 15 to Allegrance Telecom, Inc's
Form 1 0-K for the period ended December 31, 2000}




10 30

10 31

16 32

1033

*231

24 |

*311

*312

Credit and Guaranty Agreement, dated February 15, 2600, among Allegiance Telecom, Inc . Allegrance
Telecom Company Woridwide, certain subsidiaries of Allegiance Telecom, Inc , various lenders
Goldman Sachs Credit Partners L P, a Syndication Agent and Sole Lead Arranger Toronto Domimon
{Texas} Inc, as Admumstrative Agent and BankBoston N A and Morgan Stanley Semor

Fundmg Inc, as Co-Documentation Agents (incorporated heren by reference 10 Exhibit 10 16 to
Allegiance Telecom Inc's Form 10-K for the period ended December 31 1999)

First Amendment dated November 27, 2002, among Allegiance Telecom Inc, Allegiance Telecom
Company Worldwide certamn subsidianes of Allegiance Telecom, Inc  varicus lenders, Goldman Sachs
Credit Partners L P ., as Syndscation Agent and Sole Lead Arranger General Electnc Capital
Corporation (as successor n interest to Toronto Domnion (Texas) [nc ). as Admumstrative Agent and
BankBostor N A and Morgan Stanley Senwor Funding Inc  as Co-Documentation Agents
{incorporated herewn by reference to Exhibit 99 2 1o Allegiance Telecom [nc s Form 8-K filed wath the
SEC on November 27 2002)

Integrated Network Solution Purchase Agreement, between Allegiance Telecom Company Worldwide
and Genuuty Solutions inc . dated July 24, 2000 as amended by Amendment One to Integrated Metwork
Solution Purchase Agreement dated September 29, 2000 Amendment Two to Integrated Network
Solution Purchase Agreement dated December 29 2000 and Amendment Three to Integrated Network
Solution Purchase Agreement dated December 31 2001 {thcorporated herem by reference to

Exhibit 10 21 to Allegiance Telecom, Inc s Form L0-K for the peniod ended December 31 2001)
Amendment Four to Integrated Network Solution Purchase Agreement dated August 21, 2002
(1ncorporated herein by reference 1o Exhibut 10 1 to Allegiance Telecom Inc's Form 10-Q for the
period ended September 30 2002}

Statement Regarding Computation of Per Share Earmings (Loss) for the year ended December 3(, 2002
Statement Regarding Computation of Per Share Earmings (Loss) for the year ended December 31, 2001
Statement Regarding Computation of Per Share Earnings (Loss) for the year ended December 31, 2000
Subsidiaries of Allegiance Telecom, Inc

Consent of KPMG LLP

Power of Attorney (included tn the signature page to this report)

Certsficanion of the Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

Certificaton of the Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

Cernfication of the Chief Execuuve Officer pursuant to Sectton 906 of the Sarbanes-Oxley Act of 2002
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*12 2 Cerufication of the Chief Financial Officer pursuant 1o Section 906 of the Sarbanes-Oxley Act of 2002

Filed in thus Form 10-K/A All other exiubits that are not incorporated herem by reference were previously filed with the
Form | 0-K filed with the Secunties and Exchange Commussion on March 31 2003

Management contract or compensatory plan or arrapngement
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Exhibit 23 1
Censent of Independent Auditors

The Board of Directors
Allegrance Telecom Inc

We consent (o mecorporation by reference 1n the Registration Statements previously filed on Form $-8 (Nos 333-60486,
333-46R66, 333-10402 333-70769, 333-73453 333-86260 333-92062) and on Form S-3 (No 333-101997) of Allegiance
Telecom Inc of our report dated March 3 2003, related to the consolidated balance sheet of Allegiance Telecom Inc and
subsidiaries as of December 31 2002 and the related consohidated statements of operations stockholders' equity and cash
flows for the year then ended and the 2002 financial staterment schedule which report appears 1n the December 31, 2002
annual report on Form 1=K A of Allegiance Telecom Inc

Our report includes an explanatory paragraph that states the Company has suffered recurring losses from operations and
1s dependent on addional external financing to meet current debi repayment requirements which raises substantial doubt
about 1ts ability to continue as a going concern The consolidated financial statements do not include any adjustments that
might result from the outcome. of this uncertainty

Our report on the consolidated financial staternents also refurs to the adoption of the provisions of Statement of
Financial Accounting Standards No 142 "Goodwill and Other [ntangible Assets " 1 2002

KPMG LLP

Dallas Texas
September 2 2003




Exhibat 3t 1

CERTIFICATION

I, Royce J Holland certify that

1

[ bave reviewed this Amendment No 1 to Form 10-K for the period ended December 31 2002 of Aflegiance
Telecom Inc

Based on my knowledge, this report does not contain any untrue statement of a matetial fact or omat to state a matenat
fact necessary to make the statements made. in hght of the circumstances under which such statements were made. not
misleadmg with respect 1o the peried covered by this report,

Based on my knowledge the financial statements and other financial information 1ncluded in thus report fairly present
in all matenial respects the financial condimon, results of operations and cash flows of the 1egstrant as of and for the
periods presented in this report

The registrant’s other ceriifying officer(s) and [ are responsible for establishing and maintaining disclosure controls and
procedures (as defined 1n Exchange Act Rules 13a-15(¢e} and 154d-15(e)) for the registrant and have

(a} Designed such disciosure contrels and procedures, or caused such disclosure controls and procedures to be
designed under our supervision to ensure that matenal information relating to the registrant including its
consoivdated subsidianes, 1s made known to us by others within those entities particularly during the period in
which this report ts being prepared

{b) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in thas report our
con<lustons about the effectiveness of the disclosure controls and procedures as of the end of the penod covered
by this report based on such evaluation and

{¢) Disclosed n this report any change mn the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal guarter {the registrant's fourth fiscal quarter 1n the case of an annual report) that
has matenally affected, or 1s reasonably hkely to matenally affect, the registrant's internal control over financial
reporting and

The registrant’s other certifying officer(s} and | have disclosed based on our most recent evaluation of internal controf
over financial reporting to the registrant's audstors and the audit commtee of the registrant's board of directors {or
persons performing the equivalent functions)

(2) All ssgnificant deficiencies and matenal weaknesses in the design or operation of mternal control over financial
reporting which are reasonably hkely to adversely affect the registrant's ability to record, process, summarize and
report financial mformation, and

{b) Any fraud whether or not matenal that involves management or other empleyees who have a signeficant role in
the registrant's internal control over financial reporting

Date September 2, 2003 /sf ROYCE ] HOLLAND

Royce § Holiand, Chawrman and Chief Execunve Gificer




Exhibit 31 2

CERTIFICATION

[, Themas M Lord certify that

!

1 have reviewed this Amendment No § to Form 10-K for the period ended December 31, 2002 of Allegiance
Telecom In¢

Based on my knowledge this report does not contain any untrue statement of a matenal fact or omit to state a material
tact necessary to make the statements made. 1 hght of the circumstances under which such statements were made, not
misieading with respect to the period covered by this report,

Based on my knowledge the financial statements, and other financial infermation included 1n this report farcly present
in all matenal respects the financial condution, results of operaniens and cash flows of the registrant as of and for the
periods presented 1n this report

The registrant’s other certifying officer{s) and 1 are responsible for establhishuing and mamtamming disclosure coatrols and
procedures (as defined in Exchange Act Rules 13a-13(e) and 15d-15(e)} for the registrant and have

fa) Designed such disclosure controls and precedures or caused such dis¢losure controls and procedures 1o be
designed under our supervisiotn, to ensure that matenal information relating to the registrant including 1s
consolidated subsidiares, 15 made known 1o us by others within thoss entities, particularly durtng the period in
which this teport 1s being prepared,

(b} Evaluated the effectiveness of the regrstrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation, and

{c) Disclosed i tius report any change 1n the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the tegistrant's fourth fiscal quarter in the case of an annual report) that
has matertally affected, or 1s reasonably hikely to matenally affect, the registrant's internal control over financial
reportng, and

The registrant’s other certifymg officer(s} and [ have disclosed based on our most tecent evaluation of intemal control
over financial reporting to the registrant's auditors and the audit commttee of the regisirant’s board of directors (or
persans performing the equivalent functions)

(@) All sigmificant deficiencies and material weaknesses 1n the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial informanon, and

(b} Any fraud, whether or not matenal, that involves management or other employees who have a significant role 1n
the registrant's mternal contro) ever financial reporting

Date September 2 2003 /s/ THOMAS M LORD

Thomas M Lord, Executive Vice President of Corporate
Development and Chief Financial Officer




Exhibt 32 1
SECTION 906 CERTIFICATION

The undersigned hereby certifies, 1n accordance with 18 U 8 C 1350, as adopted pursuant 10 Section 906 of the
Sarbanes-Oxlev Act of 2002, 1n hss capacity as an officer of Allegiance Telecom, Ine (the "Company”) that, to hus
knowledge, the Annual Report of the Company on Form 10-K/A for the penod ended December 31, 2002, fully complies
with the requirements of Section 13{a) of the Securnities Exchange Act of 1934 and that the information contained in such
report fairly presents 1n ali matenal respects, the financial condition and results of operation of the Company

Dated September 2 2003

By s/ ROYCE 3 HOLLAND

Name RoyceJ Holland
Tule Charrman and Chief Execunve Officer




Exhibit 322

SECTION 906 CERTIFICATION

The undersigned hereby certifies n accordance with [8 U S C 1350 as adopted pursuant t© Sectron 906 of the
Sarbanes-Oxley Act of 2002, 1n his capacity as an officer of Allegiance Telecom, inc {the "Company™), that to s
knowledge, the Annual Report of the Company on Form 10-K/A for the penod ended December 31 2002 fully complies
with the requirements of Section §3{a) of the Secunties Exchange Act of 1934 and that the information contained n such
report fairly presents, m all matenal respects the financial condition and results of operanion of the Company

Dated September 2 2003

By /s THOMAS M LORD

Name Thomas M Lord
Ile Executive Vice Presiden: of Corporate Development
and Chnef Financial Officer




